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GENERAL AND PERMANENT LAWS-1962
(b) The number of directors may be increased or decreased only
by (1) amendment of the articles of incorporation, (2) a by-law
duly adopted by the shareholders, or (3) action of the board of
directors pursuant to a by-law duly adopted by the shareholders.
The foregoing action may be taken at a meeting of the shareholders
called for the purpose of electing directors, provided that notice of
such proposed action has been given to the shareholders.
(c) No decrease in the number of directors shall have the effect
of shortening the term of any incumbent director.
SECTION 8.4. Election and Term of Directors.
(a) Each director shall hold office until the expiration of the
term for which he is elected, and until his successor shall have
been elected and qualified, or until his earlier resignation, removal
from office, death or incapacity.
(b) The members of the initial board of directors shall hold office
until the first annual meeting of the shareholders and until their
successors shall have been elected and qualified.
(c) At the first annual meeting of shareholders, and at each
annual meeting thereafter, the shareholders shall elect directors
to hold office until the next succeeding annual meeting, except when
directors are classified as permitted by Section 8.5 (Classification of
Directors).
SECTION 8.5. Classification of Directors.
(a) When the board of directors shall consist of nine or more
members, in lieu of electing the whole number of directors annually,
the articles of incorporation may provide that the directors be
divided into either two or three classes, each class to be as nearly
equal in number as possible. The term of office of directors of the
first class shall expire at the first annual meeting of shareholders after
their election, that of the second class shall expire at the second
annual meeting after their election, and that of the third class, if
any, shall expire at the third annual meeting after their election.
At each annual meeting after such classification the number of
directors equal to the number of the class whose term expires at
the time of such meeting shall be elected to hold office until the
second succeeding annual meeting. if there be two classes, or until
the third succeeding annual meeting, if there be three classes. No
classification of directors shall be effective prior to the first annual
meeting of shareholders.


